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NORTH AMERICAN CAR CORPORATION
222 SOUTH RIVERSIDE PLAZA • CHICAGO, ILLINOIS 60608 U.S.A. * (312) 648-4000 * TELEX 255222
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JUL 19

»25

A<V'

Secretary

July

KECU

1979.

Interstate Commerce Commission -i, Q iQTQ •'"' •' "= ^fo
Washington, D.C. 20423 ' Jut i':/ IJU; " "'"" .......

RE: Filing of
,HT ..... ̂ 1 T c W v, .

as of July 13» 1979,
("Mortgage'") and a" supplement thereto, dated as of .July

(the "SupplelfieliPT~BeTv^'eiriJorth MiericanCaF '
Corporation (the "Compa_ny"^_J222 Smith. R.iversT9e Plaza,
'Ciricago_,_ IL, -and Morgan: Guaranty TrusJt_£ojn!rajn[y__J_llMorgagee'1),
23 Wall Street, Mew' York, N.Y. 10015

Dear Secretary:

Enclosed for recording under the Interstate Commerce Act are
five executed counterparts of the above-described Mortgage and
Supplement. Under the Mortgage and the Supplement, the Company
encumbers the railcars-and leases thereof described on the
Supplements to the Mortgage in favor of the Mortgagee, pursuant
to the terms of the Mortgage, and to secure the indebtedness
described•therein.

Also enclosed, are checks, payable to the Interstate Commerce •
Commission, in the amounts of $50.00 and §10.00 as the record--
ing fees for the Mortgage and the Supplement, respectively.

Pursuant to the Commission's rules and. regulations for the
recording of certain documents under the Interstate Commerce
Act, you are hereby requested to duly file two of the enclosed
counterparts of each document for record in your office and to
return the remaining copies, together with the Secretary's
Certificate; of Recording, to the messenger 'making this delivery,

If you have any questions, please'contact me.

turs very truly, jg

antes M, Gillespie
Attorney

jMG/bb
enc. 'tis H0!..lv!J3dQ 33d
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JUL 11> 1979
EQUIPMENT MORTGAGE AND ASSIGNMENT OP

THIS EQUIPMENT MORTGAGE AMD ASSIGNMENT OF LEASES dated
as of __ July 13 _, 1979 is executed by North American Car
CorporaTioTTTthe" "Borrower" ) in favor of Morgan Guaranty Trust Company
(the "Ban!;") under this Equipment Mortgage and -A::;si gmucn t of
Leases (which, as amended from time to time, 'is herein
called the "Mortgage" . or the "Assignment") for the benefit
of the Bank which is a party to the Loan Agreement and
pursuant 'to the terras of Section 5 of the Loan . Agreement .
"Loan Agreement", as used herein, shall mean that certain
Loan 'Agreement dated as of July 1.3 > 1979, between the Borrower
and the. Bank.. This Mortgage is executed to induce the Bank
to extend credit to the Borrower, subject to the terms and
conditions set forth in the Loan Agreement.

THEREFORE, in consideration of the premises, the Borrower
agrees as follows:

ARTICLE I - Equipment

Section 1. De f i nit ion o f Eg u i'pme n t .

1.1. In order to secure prompt payment of the principal
and interest of the Notes and all other Obligations (as
defined in the Loan Agreement), whether now or hereafter
outstanding, and faithful performance and observance by the
Borrower of all its agreements and covenants contained in .
the Loan Agreement, this. Mortgage , and all other documents
executed in connection with the Loan Agreement (herein
collectively called the "Obligations"), the Borrower does
hereby pledge, mortgage, and grant a security interest unto
the Bank in and to the following:

(a) Any and all raJJjrQa.d_ca.r-S-_.d.e,s.ci\ili£d__ln_a:ny
Supplement to Mortgage in rt_he fprm_ of _ At tachment
I here to" whfcir i"s" 'executed by the Borrower
and "a"~coun'ter"pa°f t" b'f "which delivered to
the Bank (which property, together with
all substitutions, replacements, modifications
and accessions thereto, is hereinafter called
the "Equipment");
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(b) All proceeds (including, without: limitation,.
insurance and indemnity payments) from the
sale or loss or other dispositions of the
Equipment;

(c) All rights, claims, causes of action,, if any,
•which the Dor-rower may have against any manu-
facturer of the Equipment or against any
lessee or sublessee of the Borrower as lessor,
and the proceeds of such rights, claims and
causes of action.

m-ornn f?"ipniont Bights, claims, causes of action and
proceeds together with the Leases and other rights and

"Collateral"?^ *" Section 2 ' i hereof< is

the B > n r - i s made t o t h e titlG o f

?ht ̂  fch<? LqUlpmCnt such reference shall be deemed to
the security interest of the Bank under this Mortgage.

vhen " n n U f C t tO Section 5-4 of the Loan Agreement,
|hen and only when the Obligations have been paid

V 'n'.f r' the Revolvi»9 Credit Commitment of the
th£ ̂ VanCe fund«"to the Borrower has terminated, and
? > Borr^ef s Obligations shall have been performed,

e right .to. possession of, title to and property in

?n?- -f U PaSS t0 and VGSt in "the Borroler and thisinterest shall be released.

^'4- B2E££§£2.tâ tions and" V.'arranties . The
represents and warraTTtsT"" ---- : ........ — '

it wil1 be :the owner of all Equipment
£,-••11 v ln any SuPPlement to the Mortgage, that there
will pe no encumbrances or liens of any kind or character
S?u ""::>;uany °f said Equipment (other than a Lease and
o^her than the lien of this .Mortgage) and that it will
have good right and.lawful authority to transfer, convey,
assign, and mortgage the same.

1-4.2. The Borrower will keep at all times all
?2£'?̂ y Par5 °f the Equipment free and clear of all
impositions which might in any way affect: the t i t l e - of
the Bank or result in a lien upon any part of the
Equipment, provided, however, that the Borrower shall
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be under no obligation to pay any impositions where the
nonpayment thereof doer, not, in the opinion of the.
Bank, adversely affect the title, lien, property or
rights of the Bank in or to the Equipment or otherwise
under :this Mortgage. If any impositions for which the
Borrower is liable as aforesaid shall have been charged
or levied against the Bank directly and paid by the
Bank, the Borrower shall reimburse the Bank upon
presentation of an invoice therefor, and any amounts so
paid by the Bank.shall be secured by and under this
Mortgage,

Section 1.5. L̂̂ ILh£-Jl?n<:Li?_ an_c^ ^G':'f1J--2L< The Borrower
agrees that, at its own cost and expense, it will maintain
and keep or cause to be maintained and kept all the Equipment
in good order and repair in accordance with industry standards

Section 1.6. Inspections. The Bank shall have the
right to inspect the "Equipment and the records with respect,
thereto at such reasonable times as the Bank may request;
.provided, however, that the Borrower shall not be required
to assemble the Collateral for such inspection unless there
exists an Event of Default hereunder.

Section 1.7. Ma_r_ki ng_pf Ecjuip_m_e_nt. The Borrower will
keep and maintain, plainly, distinctly, permanently and
.conspicuously marked on each item of Equipment suitable for
marking, in letters not less than seven-sixteenths of an
inch in height:

OWNERSHIP SUBJECT TO AN EQUIPMENT TRUST, MORTGAGE,
SECURITY OR BAILMENT AGREEMENT FILED WITH THE
INTERSTATE COMMERCE COMMISSION.

or other appropriate words stenciled on the item of Equipment
with appropriate .changes thereof and additions thereto as
from time to time may be required by law in order to protect
the Bank's security interest in the Equipment and its rights
hereunder. Once the Equipment is so marked, the Borrower
will not permit the identifying number of any item of
Equipment to be changed.

Section 1.8. Co rap 1 i a n c e_ w i t h I .aw s and Rule s . Dur i ng
the term of this -Mortgaqe, the Borrower will comply, and
will require every lessee or user of the Equipment to
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comply, with all rules, regulations, orders and laws pertaining
to the use, operation, or maintenance of the Equipment
existing in the jurisdictions in which its or such lessee;.;'
operations involving the Equipment may extend; provided,
however, that the Borrower, in good fait)"), may contest the
validity or 'application of any such law or rule in any
reasonable manner which does not, in the opinion of the
Bank, adversely affect the property or rights of the Bank
u n d e r t h i s .Mo r t g a g e .

Section 1.9. Posser>sio_n__jand__U_s_e . So long as an Event
of Default specified in Article III "hereof shall have not
occurred and be continuing, the Borrower shall be entitled
to the possession and use of the Equipment, but only subject
to all of the terms and conditions of this Mortgage. The
Borrower may also lease the Equipment to any railroad company
or other corporation or entity, provided, however, that (i)
such lease shall provide that the rights of such lessee are?
made expressly subordinate, to the right.s and remedied of the
Bank under this Mortgage .and (ii) the Borrower shall not
lease, assign or permit any items of Equipment to regular
service in any area where the lien of this Mortgage is not
perfected as to such Equipment. Notwithstanding the fore-
going, the Borrower may lease or permit Equipment to be
located where the- lien of the Mortgage Is not perfected so
long as the Collateral Value of such Equipment does not
exceed 20% of the total Collateral Value of all Equipment of
all Borrowers under the Agreement.

Section 1.10. ^ncl£IH?iJ: £̂s--iLEl̂ WnĴ nn îe .̂- ^1C Borrower
does hereby indemnify, protect and hold harmless the Banks
from and- against all losses, _ damages, injuries, liabilities,
claims and demands whatsoever, regardless of the" cause
thereof, and expenses in connection .therewith, penalties and
•interest, arising out of or as the result of the entering
into or the performance of this Mortgage, the Bank's security
title to the Equipment, the use, operation, condition,
purchase, .delivery, rejection, storage or return of any of
the items of Equipment resulting in damage to property or
injury or death to any person during the period when the
lien of the Bank remains in effect. This covenant of
indemnity shall continue in full force and effect notwith-
standing the full satisfaction of the Obligations and the
release and the conveyance of security title to the Equipment
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to the Borrower, -or the termination of this Mortgage i.n. any
manner wh at soever. The Ban!; shall give notice to the
Borrower of claim arising hereunder and the Borrower shall
have the right to take up and defend any such claim.

Section 1.1.1. Destruction of Equipment. The Borrov/or
will bear the responsibility for and risk of and shall not
be released from its Obligations hereunder in .the event of
any damage to or the destruction or loss of any item of
Equipment or all the Equipment. •

ARTICLT; iJLi_ LEASES

Section 2.1. Rights' Assig_ned. In order to secure the
prompt payment of the principal of and interest on the Notes
and all other Obligations ( as defined in Section 1.1) the
Borrower does hereby convey, pledge, sell, mortgage, assign,
transfer, set over and grant a security interest unto the
Bank in and to all right, title and interest of the Borrower
and to those certain leases (the "Leases") whether now or
hereafter existing, covering any item of Equipment between
the Borrower as lessor, and other persons, as lessees (the
"Lessees"), including, but. not limited to (i) the right to
receive all monies, due and to become due under the Leases,
(ii) all claims for damages arising out of the breach
thereof, (iii) the right, if any, to terminate any Lease, to
perform thereunder and to compel performance of the terms
thereof, (iv) all claims for damages and all insurance and
other proceeds in respect, of the actual or constructive loss
of, .or the requisition (whether of title of use), condemnation,
sequestration, seizure, forfeiture or taking of, the Equipment
subject always to the rights of the Lessees under the Leases
and (v) the right to take possession of the Equipment,
.subject to the rights of the Lessees, all of the fore ;oing
being included in the'definition of "Collateral", hereunder,
provided, however, that if the Borrower performs the covenants
herein and pays to the Bank, its.successors and assigns,
the full amount of both principal of and interest on the
indebtedness hereby secured, then this instrument shall be
and become void and of no further force and effect; otherwise,
this Mortgage shall remain in full force and effect.

Section 2.2. Suppj^cmen ta 1 Assiqnment. The Borrower
shall execute and deliver to the Bank a Supp] i-inent. to
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Mortgage in the form of Attachment I hereto list ing nil
Leases which ore' from time to time assigned to the Bank;
The Borrower shall deliver such Supplements to the Bank
listing all. Leases relating to Equipment .

Section 2.3. Receipt -_of Rent. The Dorrow.or shall be
permitted to receive and dispose of, for its own account and
notwithstanding Section 2.1 hereof all monies due and to
become due under the Leases and to exercise all rights and
make all claims under the Leases for its own account and
notwithstanding the foregoing paragraph, unless and until
Event of Default, (as defined in Article III hereof) has
occurred and is continuing in v.'hich event such rights shall.
devolve upon the Rank and, upon the request of the Bank, .
the Borrower, or the Bank in the name of the Borrower,
shall take all action necessary (including giving of notice
to the Lessees) to cause all monies due from the Lessees to
be paid to the Bank at its off. ices 'in New York City or such
other address as the Bank may designate to be applied, at
the option of the Bank,, in accordance with Section 4.4 hereof

Section 2.4. £££,tŜ "]IlaIISiSL ° L ?l9 }— °l'v< e r ..' 5 O^li g a tip ns
Under__ Lea_se_s_. It is expressly agreed -that anything herein
contained to the contrary notwithstanding, (i) the Borrower.
shall remain liable under each Lease to perform all the
Obligations assumed by it thereunder, (ii) after the occurrence
.and continuation of an Event of Default the Obligations of
the Borrower under any Lease may be performed by the Bank
or its nominee or any assignee of the Bank without
releasing the Borrower therefrom and (iii) the Bank shall
have no obligation or liability, under the Leases by reason
of, or arising out of, this Mortgage and shall not be
obligated to perform any of the Obligations of the Borrower
under any Lease or make any payment or to make any inquiry
of the sufficiency of any payment received by it to present
•or file any claim or to take any. other action to collect or
enforce any. payment assigned hereunder.

Section 2.5. Docu m en t s f_o_r__Pe_r f e ct_io n of So c u rlty Interest .
The Borrower agrees thalr at any time and from time to time,
upon the written request of the Bank, the Borrower w i l l
promptly and duly execute and deliver any and ail such
further instruments and documents as is necessary to obtain
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the full benefits of the security interest hereby granted in
the Collateral and" of the rights and powers herein granted,
including without limitation the execution and filing with
the Interstate Commerce Commission of the Supplements and
the execution and delivery of such Uniform Commercial Code
financing and continuation statements, and the filing there-
of in such jurisdictions as is necessary, to perfect the Bank's
interest (subject, however to the limitations set forth in
the last sentence of Section 1.9). To the extent permitted
by applicable lav/, the Borrower hereby authorix.es the Bank to
execute and file any such financing or continuation statements
without necessity of the signature of the Borrower. The
Borrower will -cause the following language to be stamped
on all executed Leases in their possession: "This lease has
been assigned to the holder of the superior lien from time
to time on each car as determined with reference to the
filings with the Interstate Commerce -Commission".

Section 2.6. ^arrjijry.e_s_arid__Reprcsjentations. The
Borrower hereby represents and warrants that the Leases
executed by it are now or will be at the time of execution
thereof enforceable in accordance with their terms subject.
to applicable bankruptcy, insolvency or other similar IP.VJS
affecting creditors rights generally. The Borrower hereby
further represents and warrants that the Borrower has not
assigned or pledged, and hereby convenants that it will not
assign or pledge, so long as this Assignment shall remain in
effect, the whole or any part of the rights hereby assigned
by it to anyone other than the Bank, the successors or
assigns. The. Borrower further covenants and agrees that
substantially the following language will appear in each Lease

,„ "It is understood that some of the cars furnished
Lessee under this Agreement and the Lessor's rights
under this Agreement may, at the time of delivery to
Lessee or at some future time during the term of this
Agreement, be subject to the terms of a Mortgage, Deed
of Trust, Equipment Trust, Pledge or Assignment or
similar security arrangement. Lessee agrees that the
cars may be stenciled or marked to set forth the
ownership of such cars in the name of a mortgagee,
trustee, pledgee, assignee or security holder and that
this Agreement, and Lessee's rights hereur.dcr may have
been assigned.and may in the future be assigned to the
holder, if tiny, of the superior lien from time to time
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on each car as determined with reference to the filings .
with the Interstate Commerce Commission; however, until,
notified to the contrary by any person reasonably proving to
Lessee's satisfaction that he is the assignee of this Agreement
or the rentals hereunder, the Lessee is to pay a.11 rentals
to the order of the Lessor. Lessee hereby consents to and
a c ce p t s s u c h a s s i g n me n t. "

The Company has used and will continue to use its best,
efforts to have 'the following language inserted in all.
Leases:

"Lessee agrees that no claim or defense which
Lessee may 'have against the Lessor shall be asserted
or enforced against any assignee of this Agreement."

The occurrence of any one or more of the following
events shall constitute an Event of Default hereunder:

Section 3.1. There shall occur an Event of Default
under Section 13 of the Loan Agreement; or

Section 3.2. The Borrower shall fail to perform any
agreement under this Security Agreement within 30 days after
notice from the Bank; or

Section 3.3. Any representation made to the Dank in
connection with the Security Agreement shall be materially
false.

ARTICLEIV - REMEDIES

Section 4.1. Upon the occurrence and during the contin
uance 'of any Event of Default which is not cured within
thirty days of such occurrence the Bank(s) may do any one or
more of the following acts regarding the Collateral, or any
portion thereof, to the extent and in the manner authorized
by Section 13.7 of the Loan Agreement:
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(i) exercise all the rights and remedies in foreclosure
and otherwise granted to secured parties under the
provisions of applicable laws;

(ii) institute legal proceedings for the specific
performance of any covenants or agreement I)ere.in
undertaken by the Borrower or for aid in the
execution of any power or remedy herein granted;

(ii.i) institute legal proceedings to foreclose upon and
against the security interest granted in and by
this Mortgage, to recover judgment for all amounts
then due and owing as Obligat.ions, and to collect
the same out of any sale of the Collateral or of
collections upon the Leases;

(iv) institute legal proceedings for the sale, under
the judgment or decree of any court of competent
jurisdiction, of any Collateral;

(v) notify Lessees under the Leases in the name of the
Borrower or otherwise to make Lease payments
directly to-the Bank or as may otherwise be
directed by the Bank;

(vi) to the extent permissable under any applicable
Lease, persona 11y, or by agents or a11orneys,
enter into and upon any premises wherein the
Collateral or any part thereof may then be situated,
and take possession of all .or any'part thereof;

(vii) demand, collect, and retain all hire, earnings and
other sums due aiid to become due in respect of the
Collateral from any party whomsoever, accounting
only for the net earnings arising from such use,
if any, after charging against any receipts from
the use of the same and from any subsequent sale
thereof all costs and expenses of and damages or
losses by reason of, such use or sale; or

(viii) to the extent permissable under any applicable
Lease, personally, or by agents or attorneys,
enter upon and into any place wherein the Collateral
may then be located, and take possession of any
part or all of the Collateral, with or without
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process' of lav; and without being responsible for
loss or damage, and sell or dispose of all or any
part of the same, free from any and all claims of:
•the Borrower- or of any other party claiming by,
through, or under the Borrower- at law, in equity,
or otherwise, at one or more public or private
sales, in such place or places, at such time or
times, and upon such terms as the Brink (s) may
determine, in its sole and complete discretion
and in light of its own best interests, with or
without previous demand or on notice to the
Borrower or advertisement of any such sale or
o t he r di s po s a1; a nd f o r thc af ores ai d pu r o ose s,
all notice of sale, advertisement, and demand and
any right, or equity of redemption otherwise
required by, or. available to the Borrower,- under
applicable lav; are hereby vaive'd by the Borrower
to the fullest extent permitted by applicable law.
The power of sale horeunder shall not be exhausted
by one or more sales,, and the Bank from time to
time5 may adjourn any sale to be made pursuant to this
Section 4.1.

Section 4.2. S_a_le. Any sale of Collateral may be in
one lot or as an-entirety or. in separate lots and without
the necessity of gathering at the place of sale the property
to be sold, and in general in such manner as the Bank may
determine. The Borrower shall be given written notice of
such sale not less than ten clays prior thereto by telex or
registered mail addressed as provided in Section 5.13 hereof,
which notice shall be deemed reasonable notice of the dispo-
sition of the Collateral. If such sale shall be a private
sale, it shall be subject to the right, of the Borrower to .
purchase or provide a. purchaser, within ten days after-
notice of the proposed sale price, at the same price offered
by the intended purchaser or a better price. The Bank
may bid for and become the purchaser of the Collateral, or
any of if, so offered for sale. 'In the event that the Bank
shall be the purchaser thereof, it shall not be accountable
to the Borrower upon a subsequent disposition of the Collateral

Section 4.3. fts_scmbj.y_ of Co 11 _ajter;a 1. The Bank may
designate some prcrnTses for the delivery of the Kquipmcnt-,
and the Borrower shall, to "the extent pcrrnissable under any
applicable Lease, at its. own expense, forthwith cause the.
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Equipment to bo detached, assembled and shall arrange for
such Equipment to be moved to such point and shal] there
deliver the Equipment to the Hank. This Agreement to
deliver the Equipment as' hercj nbcfore provided is of the
essence of the aqreemeut.,;. between the parties, and, upon
application to any court having jurisdiction in the premises,
the Bank shall be entitled to a decree against: the Borrov.-er
requiring specific performance hereof. The Borrower hereby
expressly v/aives any and all claims against the Bank
or their agents for damages of whatever nature in connection
with any retaking of any item of Equipment, in any manner.

Section 4.4. Di spos i. tion of Procee_ds . If, as provided
in this Section 4, the Bank shall exercise any of the
powers conferred by this Mortgage, all payments made by the
Borrower to the Bank hercunder and the proceeds of any
judgment collected from the Borrower by the Bank hereunder,
and the proceeds of every sale or lease of any of the
'Collateral, together with any other sums which may then be
held by the Bank under any of the provisions hereof,
shall be applied to the payment, in the following order of
priority:

(a) To all proper charges, expenses, and costs of
. taking, transporting, preparing and selling the
Collateral;

(b) To payment of the Obligations in such order as the
Bank shall determine,, and .

(c) The remainder, if any, shall be remitted to the
Borrower.

ARTICLE V - GENERAL .:'••

Section 5.1.. fi2_JL<L!:-:Ml• The rights of the Bank to
payment of the Obligations as well as any other rights
hercunder shall not be subject to any defense, set-off,
counterclaim or recoupment whatsoever arising by reason of
breach of any warranty with respect to the Equi prueiit, any
other indebtedness or liability at any time owing to the
Borrower or any insolvency, bankruptcy,, reorganization or
similar proceedings by or against the Borrower. The Borrower
hereby waives, to the extent permitted by appl io.ibl •• lav/,
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any and all rights which-at any time hereafter way be
conferred upon it, by statute or otherwise, to terminate,
cancel, quit or surrender thin Mortgage, except in accordance
with t h e e x pre s s t e rm s he re o f.

Section 5.2. R^hts jl!unujla tive. Each and every power
and remedy hereby specifically cjivcn to the Bank shall be
in addition to every other power and remedy hereby specifically
given or now or hereafter existing at lav/ or in equity, and
each and every power and remedy may be exercised from time
to time simultaneously and as often and in such order as may
be deemed.expedient by the Bank. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other or
others. No delay or omission of the Bank in the exercise
of any such power or remedy an.] no renewal or extension of
any payments due hereunder shall impair any such power or
remedy or shall be construed to be a waiver of any default . ,
or an a c q u i e s c e nee t h e r e i n . A n y e x t c n s i. o n of t j me for
payment hereunder or other indulgence duly granted to the
Borrower shall not otherwise alter or affect the Bank's
rights or the Borrower's Obligations hereunder. The Bank's
acceptance of any payment after it shall have become due
h e r e u n de r s hall not be d e c mcd t o a 11 e r o r a f f e c t t h e Bor rowcr's
Obligations or the Bank's rights hereunder with respect
to any subsequent payments or default•therein,

Section 5.3. Deficiency. If, after applying all sums
of money realized by~t'he~Bank under the remedies herein
provided, there shall remain any amount due to it under the-
provisions of this Mortgage or the Notes, the Borrower shall
pay the amount of such deficiency to the Bank upon demand,
and, if the Borrower shall fail to pay such deficiency, the
Bank may bring suit therefor: and shall, be entitled to
recover a judgment therefor,against the Borrower. If, after
applying as aforesaid all sums realized by the Bank,
there shall remain a surplus .in the possession of the Bank,
such surplus shall be paid to the Borrower.

Section 5. A. E£E£.n_§ £;LJ?-f _£.9AJ-C2 tî i1 • '̂1C ^'OIllPany will
pay all reasonable expenses, including attorneys' fees,
incurred by the Bank(s) .in enforcing their remedies under
the terms of this Mortgage or preparing to enforce their
remedies after a default hereunder. In tin.1 event that the
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Bank shall bring any suit to enforce any rights hercunder
and shall be entitled to judgment, then i.n such suit the
Bank may. recover reasonable expenses including reasonable
attorneys' fees, and the amount thereof: shall be included in
such judgment.

Section 5.5. Applicable1. Laws. Any provision of this
Mortgage prohibited by any applicable lav; or any jurisdiction
(which is not overriden by applicable federal lav/) shall as
to such jurisdiction be ineffective, without modifying the
remaining provisions of this Mortgage, Vvhere, however, the
conflicting provisions of any such applicable law may be -
waived, they are hereby waived by the Borrower to the full
extent permit ted by lav;, it being the intention of the
parties hereto that this Mortgage shall be deemed to be a
Security Agreement and enforced as such.

Section 5.6. \jaivcr_. Except as otherwise provided in
this ?>5ortgagef the Borrower, to the full extent permitted by
lav;, hereby waives all statutory or other legal requirements
for any notice of any kind, notice of intention to take
possession of or to sell or lease the Equipment, or any one
or more items of Equipment thereof, and any other requirements
as to the time, .place and terms of the sale or lease thereof,
any other requirements with respect to the enforcement of
the Bank's rights under 'this Mortgage and any and all
rights of redemption.

Section 5.7. ^c£?£_̂ ji- n3. • The Borrower will cause this
Mortgage, any assignments hereof and any amendments or
supplements hereto or thereto to be. filed and recorded in
accordance with Section 11303 of the Interstate Commerce
Act, and the Borrower will from time to time do and perform
any other act and will execute, acknowledge, deliver, file,
register, deposit and record any and all further instruments
required by law for the purpose of proper protection, to the
satisfaction of counsel for the Bank, of its interest in the
Equipment and its rights under this Mortgage or for the
purpose of carrying out the intention of this Mortgage,
subject to the limitation sot forth in the last sentence of
Section 1.9; and the Borrower will promptly furnish to the
Bank certificates or other evidence of such filing,
registration, depositing and recording satisfactory to the
Bank.
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Sect i.on 5,8. S ajt ijs f̂ K̂ ^ n__o_f M<lr tqage and_Term_i_na t i on
of Mortgage. V.'hen the Notes and all other 'Obi igat ions have
been paid in full and the Bank) have no further commitments
to advance funds to the Borrower and all 'Obligation:-, of the
Borrower hereunder, under the Notes and under the Loan
Agreement have been fulfilled, the"Bank shall release the
lien of this Mortgage with respect to the Collateral by an
appropriate document in recordable form and thereupon this
Mortgage shall be satisfied and void. The Bank, shall
also release a portion of the Equipment for the lien of this
Mortgage from time to time as provided by Section G.6 of the
Loan Agreement, upon request of the Borrower.

Section 5.9. Payment of Expenses. The Borrower will,
pay for all the costs and expenses incident to this Mortgage
and all reasonable costs and expenses in connection with the
perfection of the Bank's lien upon the Equipment.

Sec t i on 5.10. Ar t_i_c_le Ho a d_i n n s ,. E f f e c t _an d M 6 d i_f_^c_a t i o n
PJ Ŝjî HSiDj:.. All article headings are inserted for convenience
only and shall not affect any construction or interpretation
of this Mortgage.

Section 11. M o d i f i c a t i o n f.->. No v a r i. a t ion or mo d i f i -
cation of this Mortgage and no waiver of any of its provisions
of conditions shall be valid unless in writing and signed by
duly authorized representatives of the Bank and the
Borrower.

Section 5.12. Nticcs. n°tice hereunder to any of_
the parties designated below shall be deemed to be property
served If delivered or mailed to it at its chief place of
business at the following specified addresses:

(a) To the Borrower at: North An-.ericun Car Corporation
222 South Riverside Pla/.a
Chicago, Illinois 6060G
Attention: Vice President-

Finance

(b) To the Bank at: 'Morgan Guaranty Trust Company
23 Wall Street
New York, New York
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Section 5.13. Lav^ Governing . The terms of this Mortgage
and all rights and obligations hereundor shall be governed
by the laws of Illinois; provided, however, that the Bank
shall be entitled to all rights conferred by this filing,
recording or deposit: hereof in the appropriate off ice (sj
pursuant to Section 11303 of the Interstate Commerce Act.

Section 5.1.4. Counterparts. This Mortgage may be
executed by the parties hereto individualJy, or in any com-
binations of the parties hereto, in several counterparts,
each of which shall be an original and all of which taken
together shall constitute one and the same agreement.

Section 5.1.5. Suc_ces5;or_^__ajid_AsBigjis. This Assignment
shall be binding upon and" inure to the benefit of the Borrower
and the Bank, and their respective successors and assigns,
except that the Borrowers may not assign or transfer their
rights hereunder without the prior written consent of the
Bank.

Section 5.16_. Execution. Although this Mortgage is
dated as of July 13... f~Y9~79, for convenience the actual date
or dates of execution hereby by the parties hereto is or
are, respectively, the date or dates stated in the acknow-
ledgments hereto annexed..

NORTH AMERICAN1 CAR CORPORATION

1 1 s _/yî  fe



ShpJHWM**™

1 State of Illinois )

County of Cook

On this 13th day of July, 1979, before me personally
_-T k., . t -to ".me-personally known,

th d

±kI appeared
who "b'eing TSy^me" duly sworn says that he is the
^̂ mm_̂ ^ of NOrth American • Car~Corpora'tion
that the seal Iff fixed' i Yi ("he ̂ Toreq'oTni] r'|-"':j'"~—:—i—T"T—-,--—
corporate /eal^of su id Corpora Lion/ tha t sa id'^inst rurncnt was

and sealed on behalf of said Corporation by authority
ot its Bodid oi- Erectors, and he acknowlodqr,! that tho
execution ot tin, forouoiny inHtrumont was the free act "and
deed ot said Corporation.

SEAL

My Commission .Expires

Notary Public

Mf S^rnis-as &p"s lit, ?'; vasj-


